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Washington, D. C. 2023I
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Dear Sir:

Please record the attached original document(s) or copy thereof as follows:

Conveying Party: Vitantonio Manufacturing Company _
Receiving Party: Kadee Products, 1.td. _
Address: 6225 Cochran Road _

Solon, Ohio 44139 _

Nature of Conveyance: Transfer of Collateral From Vitantonio Manufacturing
Company to Kadee Products, Ltd. by Society National
Bank on July 5, 1995 as a Result of Foreclosure by Society
National Bank on the Collateral of Vitantonio
Manufacturing Company

Date of Execution: January 14, 2000

Please record against:

Registration No(s): 712,815 and 1,555,668
Application No(s): _
No. of Trademark(s): 2. No. of Application(s): _
—
A check in the amount of $.65.00 for the recordal fees is enclosed. Please charge any
additional fees, or credit any overpayment, to deposit account 23-0630. -1
28

To my best knowledge and belief, the foregoing information is true and cg;reffﬂ- Please
correspond with Watts, Hoffmann, Fisher & Heinke at the above address® _—"

~
]
-t

1

Respectfully submitted,

January 28, 2000

Date éeorge L. Pin
Registration No. 37,697 =
g [Ty v
TRADEMARK

REEL: 002029 FRAME: 0741



e CE DECLARATION OF TRANSFER OF TRADEMARKS
& S ND ASSOCIATED FEDERAL TRADEMARK REGISTRATIONS
O A" ! FROM VITANTONIO MANUFACTURING COMPANY

g TO KADEE PRODUCTS, LTD.

&

Society National Bank, now known as KeyBank National Association, a national
bankmg association, having a principal office located at 127 Public Square, Cleveland,
Ohio ("Society") hereby states that, to Society’s best knowledge, Society transferred
ownership rights in the trademarks set forth in Exhibit A attached hereto and the
associated U.S. Trademark Registrations, copies of which are also including in Exhibit A
on or about July 5, 1995 to Kadee Products, Ltd., a limited liability company of the state
of Ohio, having a principal place of business located at 6225 Cochran Road, Solon, Ohio
44139 ("Kadee") as a result of foreclosing on certain collateral owned by Victorio
Company, subsequently known as Vitantonio Manufacturing Company, a corporation of
the state of Ohio, having a principal place of business located at 34355 Vokes Drnive,
Eastlake, Ohio 44095 ("Vitantonio").

2. The foreclosure by Society on certain collateral of Vitantonio resulted from a
default by Vitantonio on the repayment of loans extended by Society to Vitantonio under
the terms of a Revolving Credit and Term Loan Agreement and a Security Agreement
executed by Vitantonio and Society on or about July 24, 1991.

3. Attached hereto as Exhibit B are true and correct copies of the Revolving Credit
and Term Loan Agreement, the Security Agreement and an Amendment to Loan
Agreement executed by Vitantonio and Society on August 6, 1993. The Amendment to
Loan Agreement evidences extension of the termination date of the Revolving Credit
and Term Loan Agreement from April 30, 1993 to April 30, 1995 and change of
corporate name from Victorio Company to Vitantonio Mfg. Co.

4. The executed Revolving Credit and Term Loan Agreement and the Security
Agreement provided Society with rights to certain collateral in the event of a default of
loan repayments by Vitantonio.

5. The specified collateral in the Security Agreement included the accounts
receivable, inventory and equipment of Vitantonio. Society held a security interest in the
specified collateral under Article 9 of the Uniform Commercial Code (UCC).

6. The definition of "account receivable” on page one of the Security Agreement
includes "any ... General Intangible, ... owned, acquired, or received by a Person
[Borrower]".

7. The General Intangibles owned by Vitantonio on or about July 5, 1995 included,
to Society’s best knowledge, the trademarks and associated U.S. Trademark Registrations
set forth in Exhibit A attached hereto together with the goodwill of the business
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symbolized by said trademark and said trademark registrations.

8. Society foreclosed on the collateral of Vitantonio specified in the Security
Agreement on or about July 5, 1995 and transferred the collateral including, to Society’s
best knowledge, the trademarks and associated U.S. Trademark Registrations set forth in
Exhibit A together with the goodwill of the business symbolized by said trademark and
said trademark registrations, to Kaydee. Attached hereto as Exhibit C is a true and
correct copy of the Bill of Sale dated July 5, 1995 transferring the collateral specified in
the Security Agreement to Kadee.

Signedat . <+ ¢, d ;Do ,

4

/

Society Natio?,ﬁank, now known as KeyBank National Association
Signature: Zzrsa o Ll Ls L

Name of person signing on ‘
behalf of KeyBank National Association: Mo S5 KA s Ly
Title: L cc Jin s den T

74 7
this /f/ ’ day of 7477/,;7 , 99 o,
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EXHIBIT A

TRADEMARKS ASSOCIATED U.S. TRADEMARK REGISTRATION
REGISTRATION NOS. ISSUE DATE
RAVIOLI CHEF 712,815 3/21/61
FIVE-OF-HEARTS 1,555,668 9/12/89
TRADEMARK
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Uﬂited States Patent O‘ﬁce Registered Mar’ii,z’liéf

PRINCIPAL REGISTER

Trademark

Ser. No. 97,063, filed May 13, 1960

RAVIOLI — CHEF

Iialian Imports Company (Ohio corperation)
2251 AMurray Hill Road
Cleve:and, Ohio

Renevied for 20 years from  Mar. 21,

COMB. AFF. SECB& 15

JUN 151961

For: COMBINATION FOOD PREPARING KIT
COMPRISING A CUTTER, MOLD, SEALER, AND
ROLLING PIN FOR USE IN MAKING ITEMS SUCH
AS RAVIOLI, DEREJE, CANAPES, KREPLACH,
FILLED COOKIES, AND THE LIKE, in CLASS 23,

First use Nov. 1, [957; in commerce Dec. 1, 1957.

1981

CERTIFIZD TO BZ A TRUE COPY OF THE REGISTRATION

AHICH IS IN FULL FORCZ AND EFFECT, WITH NOTATICN

OF ALL STATUTORY ACTIONS TAKEY THZREQON, AS DTS-
CLOSED BY THEREZCORDS OF THE UNITED STATES PATZINT
AND TRADEMARK 0FFICZ. SAIDRECOADS SHOW TITLE
TOBEIN: vVitantonio Mfg. Co.

G L T
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Int. Cl.: 11
Prior U.S. Cls.: 21 and 34

United States Patent and Trademark Office Registered sep. 12. 1958¢

Reg. No. 1,535,668

v

TRADEMARK
PRINCIPAL REGISTER

FIVE-OF-HEARTS

VITANTONIO MANUFACTURING CO. (OHIO

CORPORATION)
34355 VOKES DRIVE
EASTLAKE, OH 44094

FOR: ELECTRIC WAFFLE IRONS, IN CLASS
11 (U.S. CLS. 21 AND 34).

FILE NO:2250Q ATTY
L - L
DUE DATE:09-12-138yg ¢ 54
VITANTONIO MFG /INIT:( 13890912 )

ACTION:52 RES PER:10 YEzaRrs CK2.

RZG NBR 155566
. NS 1555668 / 3309
FILE'NO:2250 o "
DUE DATE?§;E12 1 ATTY:LLy
VITANTCNIO meg /?ﬁﬁT ¢ 19950912
ACTION:52 REC WIT-( 18830912
Fimal - 5 PER:72 monT >
= NOK_"{Cel_ 3 Y - HSDK&
AT 1(,;1(3\/-!‘/ 3410
FILE NO:225¢ ATTY :LLH
DUE DATE:C3-12-1885 ( ~3950312
VITANTONIO MFG /INIT:( "98303%12
ACTION:52 RE3 PER:66 MONTH3DIK
5 Year Atfidavit Due: 0&¢-72/ 347

198380312 3

FIRST USE 10-1-1987; IN COMMERCE

10-1-1987.

SER. NO. 774,207, FILED 1-12-19895.

BARBARA A. GOLD, EXAMINING ATTORMNEY

N
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AEVOLVING CREDIT AND TIRM LOSM AGZZIMENT

TEIS AGREEMENT .3 made bv and batw2sen ths Comzany (as nerein dalilinsd
ar Tnae Bank (as nare.n d2flzad).

In consicderation cf the covenants and agr22m2nIs contalned her=in, el
Comoany and ths Bank hereby mutually agrea as [2l.ows:

ARTICLE TI. DEFINITIONS

Section 1.l. General. Any accounting tar uss< but not spaciiically
cefined harein shall b2 consturued in accordancs ~ith CRAP.  The daiinifist 37
each agreement, documert, and instrument set fo-to Lo Section 1.2 her=eol snh:..
e deemaed t£0o mean and iaclude such agresement, documanI, Or instrument as
amanded, restated, or modifisd from time Lo cClim=.

Secticn 1.2. Defined Terms. As usad in thls Agrzement:

“Affiliate Bank" shall mean any ons or mors pank subsidiariass (cthars
mmnan tha Bank) of Soci=zzy Corporation and Lts succasssrs.

"Back" shall mean Scocisty National 3ank, & naticnal banxing associatlor
wi=h its main office a= 300 Superlior Avenus, Clsvaland, Ohio 44lls, ard ivs
suTC2ss0rs and assigns.

"Cash Flow” shall mean the Company's net iacoms after provision Zor a !
zawas including, but noz limited to, taxes on n2t income or based on nat
income, plus deferred zTaxes and all inte:est, cenracizzion, depletion,
amo-tlzation, and oth2r non-cash expenses chargad O current earn.ngs and
~zl2n iLnto ascount in Zne dectermination of such net income after taxes, DLt
a<cluding distributions to tn2 Company's Sharsholders ~ith respect to the
farizral, state and local lncome tax liability asising on account of tne
Company's status as 3z "5 Corporatlion within ths meaning of 26 USC
-~ -

5136l(a) ().

“Companv” snall mean VIZTORIO COMPANY an Ohlo ¢orporation, with Lts
crincipal office located at 34355 Vokes Drive, Zastlzak2, Chio 440%5 and its
5LEC8S550C08 .

"Eaviroamental Law” me2ans arny Led=ral, s:tzie, o7 local statutes, law,
~rdimance, code, rule, raegulazion, order or decr2e racgulating, relatlng ©o, 22
imzosing liaoilicy ugon a Parson 1n connacticn ~itnh n=2 , rel=azss or
Zisposal o any nazacdous taxic or dangeIous SudsTanc2, ~e or matar:.al
1 - , 3 - - - - - - ]

"ERISA" shall m2an the IZmplcy=22 R2Tireman: Incim2 Security ACL O Lz,
1s amended from time £ Time

“Event of Default” shal. mean any cns Or mcre <. Lthe occurrencas
described in ARTICLE VII hereof.
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“Indebtedpess” snall mean for anv P2rson (1) all obligaticns Lo I=2D2ay
torrowed meney, direct or indirsct, lacurred, assum2d, or guaranteed, {Li) =211
cbligations for the deferred purchnase price ¢f capital assets excludind Trads
ravanles, (L1ii) all s=zlilgaticns under conditicnal szlas cr other tizle
racention agreements, and (1v) and all lsasa c¢bhbligatians which have D230 Cr
sno1ld be capitalized on the books of such Perssa

"Lien” shall m=an any mcrtgage, sescurity in
encumbrance on, pledce or deposit of, or conditlonal sa
retentlon agreemant wibth respect to any progerty or as

“Loan” or "Loarns"” shall mean

O ¢t
4]
3
(S5
18]
(o9
ot
14

FJank Ln accordanze with Sections

2

"Loan Documents" shall mean tnis Agrsemszn:t, tThs Nots, th2 Securit.
Instruments, 1f any, and any othesr documants reilating thereto '

“Margin Stock" shall have the meaning givsn to it under Regulation U of
tha Board of Governors of the Federal Ressrve Svszem, as amendsd from tims L:
Came

“Multiemployer Plan™ shall mean a Plan dascribad in ERISA which covesrs
rmploy2es of the Company and 2mployees of anvy other 2erson, which togacher
wonld be treazted as a single a2mployar for purpeses o ZRISA.

“Note" or "Notes” shall mean, as the case may 22, either or bokth of ()]
the2 promlssory note 1n the form of Exhiblt A atzached here2to signed and

: h c

e

dalivered by the Company tc evidence its Indebtadness £o
ne note Ln the 70w

ezzlon 2.1 her=of (ths "Crecit Note") or {2) tn
Lts Indekbtednass

o}
the Bank pursuant
sory
£ Zxhibit B signed and delivered by the Cecmpanvy to svidence
3 11g

)

radit Note ).

T 0 W

2 the Bank pursuanz £2 Szction 2.2 hersol (the "R

"Person" shall mean an'’ natural person, <¢2rporazion
£ f

ceamed to include business trust), assoclation, parznars
policical entity, or colitizal subdivision theraof

Plan' shall m2ar any oslan (other than a Mulziznolovarc Plan) defin2i oo
EREISA Ln which tha Company o7 any Subsidiary L3, or n2s bean at aay t.m2
during the praceding two (2) vears, an "emplover” or a “substantial erolzver
as suxh terms are de2Iicad Ln ZRISA.

“Potential D=2fau’lt” shall mean any condizion, ac:tion, or fatitluze tg sco
which, with the passag=a of time, service of ncoice, or both, will constiture

an EZvant of Defaul:z under this Agreemenc.
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document(s) Llis

time to time to Th2 fars
Lnhe 3ank.

“subordinated Deb:z” shzll me=an Indestadness 0of 2 Parson whlch L3
sunordinated, in a mannar satisfactory to the Banxk, t3 zll Indebtedness cwirg
0 the Bank.

“Subsidiary™ shall mean any Person of whizh mara than fifty percent
(50%}) of (1) the voting stock entitling the holdsrs thareof to elect a
majority of the Board of Directors, managars, or trustess thereof, or (ii) tn2
interast in the capital or profits of such Parscn, which at tha time own2d
ar coatrolled, directly or indirectly, by the Ccapany or one or more c=harz
Subsidlaries

“Tangible N2t Worth" shall mean the total zssa2ts of a Perscn less surh
Zerson’s (i) total liabilitiss and {L1) th2 aggregate amount oI all Lntangy.b.»
izs2ts

"Termination Date" shall mean (i) wizh resossct o Loans made pursuant o
Seczion 2.1(a), April 30, 19%2 and (ii) with resgect to Loans made pursuant o
'.2(a), Decembar 31, 1592, or such e=arlier date oa which the commitment oI i
Jank o make thz Loans oparsuart to Section 2.1(z2) and 2.2(a) hersof shall na-:
bean terminated pursuvans £o AFTICLE VIII of this Agresesmant.

ARTICLE TI. CREDIT FACILITY

Section 2.1. Amgunt of Revolving Credit. The 3ank herebv agres=s,
subj2ct to the terms and conditions of this Agr2amant, o 2xtan

revolving credit facilizy o the Company:

TAe

(2) Tne Bank wil. mak2 one cr mors loans to the Company from time [0
time on and a‘ter the <Za-e of this agreemant through and lacluding the
agoniicanle Tarmination , L7 an aggregate principal amount noi to excazc
$2,000,200 ouzstanding an any sn2 time The Ccmzany mév DOrrow, repay, and
r2Derraw such maxlimum amount of credilt Th2 Companv mav from time to time,
uporn roT less than Zen 0] business davs' orior notize made by telagrion,
t2lex, or ta2leashons as ' - to the Bank,
SE'ana:a or raduca p: o anx £o maks Loars
pursuant to Sactlon 2.lia) her20f by the amount oI $100,000 or any rnt=3-3l
multiple ther=of; providad thal the Company shall immacdiacely gay to th2 3an-

1 amount of such Loans

the amount, 1I anv, bv «hich The aggregats principa
outstanding exceads such reduced ccmmitment of tha2 Bank at chat time.
Concurrently with such reductinn or termination, the Cocmpany shall pay
unpaid commitment fee that sha.l have accrued on the portion of such

terminated or reduced commitment.
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(D) snall PESENY
=3 $1C00,00C or an inza23-al mult Zsmpany shall raguas
Antice to the Zanxk recaived zn the date oI
l.sbursement of tha rajiests Zzans sna.l b= eviidenoz o g
~ha Credilt Note, datad che d Ysca shall b2 a master
acze, and the princioal ancu nilng shall be evidancsd oy
—na Credit Mote or anyv la2dge Zh2 3ank, which shall b«
prasumptive evidenze oI tne unpaiid on thes Cradit Nots

(c) The Company snhall repay to ths Bank on th2 applicable Termirstion
Date, the principal amounz oI all Loans avidancad by Zhe Credit lNote zhat =z

te '

cutstanding on such Termination Da

Section 2.2. Revolving Credit Coanvertips to a Term Loan. The Bank
hereby agrees, subject to the terms and conditions of this Agreement, oo

exterd one oz more Loans to the Company:

(a) The Bank will makz con2 or mcrs Loans to the Company from Sims oo
time on and aftser the dats orf this Agreement thoough z2nd including thne
apnplicable Terminaticn Date, 1n an aggregats principal amount aobt o sxcaad
$.,000,000 cutstanding at any cone time. The Company may borrow, rapay, ail
r2borrow sucn Loans The Company may at any tims or Irom time to time, u3c)
noz less than ten (10) business davs' prior notice mada by telegraph, talax
oz =elephone and confirmed ir a writing deliverad tc the Bank, terminaste o
zadice permansazly the commitment of the Bank ©o maks Loans pursuant to
Section 2.2(a) hereof by the amount of $100,00C or anv Lntegral multicle
—nera20f; prcvided that zhe Company shall immediztelyv zay to the Bank the
amount, Lf any, by whizh the aggregate principal amounz of such Leans
surnstanding sxcesds sucn raduced commitment of the Zank at that time
Caoncurrently with suzsh feductian or tarmination, tne Company shall pay tnos
unpaid commitmant fee cthat shall have accrued cn the cortion of such
~arminated or reducead commlitmant.

(b) Tach Loan shall be made on any business Zav and in such amount
¢ecual to $100,000 oz an i1nta5ral multiple thezesf) 2s che Company shall
raguest by notlce to the 3anx receivad no later than 11:00 a.m. oa the data o!

sted Loan hersundar. All Lczans shall be evideancsd o

-

§ L

o

=
dazed tha datz heras?. Trhe Ravolwing Cred:
ans cutstandiac

w1

(93]

hall r2pav to the Banx all Zzans made pursuant o2
- o'_tstand_ng on the appliczsie Tarmlnation Date in sixt:
Lostallment Juni o

<
]
o
1
s
)

51 sacy L, 139 conziaulns on the same day

na < \ﬂucfw \ , 1998, or tre2 sarlier acceleraticn <!
t.n 2volving Credit Not2 in accordance with ARTICLE Vill

he remaining principal balance shall bz due and payable.
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Zacnh Loan mads purs:ant Lo Sa2c:oisn 2.1 herscs .
raTe D27 AN0um eTual to o2 quarter carcant (/i ) L ces 2
fzz2.  In the 2vent of anvy <hang2 Ln Ih2 Prime 22t2, Ife2 rate of interest unce
suzn Loan shall b2 adjusczed to immediately corraszond ~Llth such changs, 2xc: o
suZzn Lnterest rate shall not exceed the hlghest rite zarmitted by law.

Section 2.4. Inherest Rate. Rewolwing Cr2cift Loan converting to a T:—
Lozn

Zach Loan made pursuant to Sectlen 2.2 hersoi, snall bear Laterss:t (1)

t le Terminazion Dazte ai z D2I annum egqual to ons

s3 of the Prime Razz2, and (1i1) on and a

£ te per annua eqgual to one half percent

. In the avent 0f arv change in th

an shall z2 adjusted to Lmmediatelv
s

snall not excesd —he

ib
wn

§-
o
m
~

Section 2.5. Default Rate. Wnanevar thez unpzid principal amount al
all Lzans made pursuant t©o Sections 2.1 and 2.2 nareol, and accrued Lnzara2s:
thera2sn, Or any fz2es or anv and oth2r sum payabls herzunderx, shall bacoms do:
and nayable and ra2main unpald (whethesr by accelzrazizsn or otherwise), tre
amouant tnersof 1 1fzer uncil pald n full pe2zr lnterest ac a raiz Dor

nran o egual to EwO perceant s of the raze c:
en: c )

n

e

fu

}—
|l &
o .
L

41}

L
L)

=

1

L

1"
20
]

Section 2.5 Int2rest Pavaents Revolwvins Credit Loan. The Company
snzll Day to the Bank interest gon the unpald priacipal calance of all Loans
mad2 pursuant to Section 2.1 her2o0f, at the rgatss and in the amount calculaz:d
in accordance wizh Section 2.3 above, starzing en Sogde her , 1981, zand
conzt.nulng on the same day of eazh menth, therezizer and &t maturicy

Sectzion 2.7. Inkterest Payments, Revolwvizs Cradit Toan Corvertinc fo
T2rm Loan. Th2 Companyv snhall piy Lo the 3dank lnze2ra2st on the unpa:tld
princizal balance of all Loars made gursuant to S2coicn 2.2 hereci, at zhe2
raz=z2s and Ln the amount calculazaed In accordance wlzth S2ction 2.4 abhowva,
sCarIling on 5{Q}UNL:! { , 1820, and Contiauirs oa the same day of =ach
aontr, unt Ll ‘

Section 2.8 Prepaymant Tae Cocmpany mav pranzv, Th2 Loan(s) =a wnolsz,
cror cart at any time c¢r times Lthoul genzloy
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(a) A commitment fee computed at a raks threa-2:.ghts of one percant
(3/8 of 1%) per annum (calculated on the basis oI a y2ar of 380 days fo- ths
a-tual number of days elapsad) on the average daily unused amount cf the
commitment of the Bank to make the Loans Ln accordance with Section 2.1:7a)
hereof during the perisd from zhe date of uhL: Pgreemen: to the apglicanle
Termination Daze, payable starfting on Ohm r 15 91 , and continuinag
01 each Lnterast paymént date de;eraned in acbo dance with Section 2.3
hereof, and on the applicable “~ermination Date, with raspect to the porticn of
s.ch preceding period as to wh.ch such fe2 has accrued and remains unpald.

() A commitment f2e computsd at a rata three-sights of one parcant
¢3/8 of 1%) pear annum (caleculated oa the basis of a vear of 350 days for the
act-ual number of days elapsed) on the average dally unused amount of the
commiTment of the Bank to make the Loans in accordances with Seczieon 2.2(a)
hereof during the pericd from the date of this Agreement to the applicasls
Toarmination Date, payable starting on &@#éﬂlir f, 1591 , aad eoatinuing
orn 2izh lnterest payment date cetermined in accordance with Seczicn 2.4
heranf, and on the apglicable Termination Date, with rsspect to the porzion ¢f
s.cn oraceding periocd as o which such fe2 has accruad and r=malns unpaid.

(c) A facilizy f22 =qual to $7,50C, payazie co Znz date of execullol
of this Agreement.

Section 2.7 Computation of Imterest and Faes interest on Loans shall
be compuzed on the basis of a year of 360 days and paid for the actual number
of days =2lapsed. Interssz on unpald feas and the Prepeyment Premium, 1 any,
hz-ounder shall be compu-ad on the basis of a yezr of 330 days and pald for
tha actual numbder of davs elapsad.

ARTICLE TIII. WARRANTIZ

The Company 5 ard warrants to thz 3ank {«w0LlCh CeDrassnIiat.ons
ani warranties will th= delivary of the Note and all extens:ons o7
cradiz under thlis botnat:

1
Secticno 3.1. Organizationa; Corporate Powsz
(aj The Company 1< a corfporetz.on duly organizad, validly existing, 210¢
2 laws of the jurlsdiction Ln which LT 1S

in gocd standing und=ro th

tnIorpocrated;
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(D) The Company has the COCpcrats Sowsrz and 20 harityv -0 awn ios
orop2rties and assa2:13 and to carzpy on LIS 2U5Lnz33 23 now D2Lrg

(<) Trne Company s gualified TO 42 Dusitess Lo oevery jurlsdicTion L
#7170 The Ownersalp 20 .2a3Lnj Of L1TtS progerty or ths doing of busin2ss
TRCULC2S sUuCh guallf_cation;

rd) The Company has tiae corpcrate powar o =2xa2cute, deliver, and
cerform Lts Loan Documents and to borrzew harsuniar.

Sectioa 3.2. Autborization of Borrowing. Th2 axscution, deliwvery, o

~0ans oy o= Company nave bean 2l

;o formance of tre Lcan Documents and the
nor Z:ed by all requisite curporate acticn.

, -

Section 3.3. No Conflict. The exscution, delivary, and geriormance o

the Loan Documents will not (a) violate any provision of law, the Articlas o

~ngorporation, the Code of Regulations, or By-Laws oI the Company, (b) vio a =
al or state goveramant (<

any order of any courzt

s
or other agency of any fadar
eny provision of anv indenture, agr-esement, or o

z c

Company 1s a party or by which i1t or any of its proceccties or assebs arz
toind, (¢} ceaflict with, rasulkt in a breagh o, or canstitute (wizh paissace
<z tume or delivery of notice, or bozh), 2 default undar any such indsntucs,
agre=2meat, or otner iastrument, Or (d) result in the crzation cr imposizizn cf
any Li2a or other encumbrance Jf any nature whatscever upon any of che
properies or assats of the Company except in fzvor ¢ =he Bank.

Section 3.4. Exscution of Loaan Docuzents. The Loan Documents hawva 5287
daly executed and are valid and binding obligaticas of the Company fullw
2nicrceable 1n accordance with thelr respactive carams.

Section 3.5. Financial Condition. The Company nas furnished to —he
a0k true and correct financial statements prepasad 5y a certified public
a:coun:int as oI the end of the Company's fiscal vear which end=d &xﬁhkf S
quj, which reviewed financial statements prasea: fagfly the Cémpan['s
f.nancial conditicn at such date, and thers has been no material adverse
chanze Ln the Companv's financial condltion sincz tha:t date.

Section J.6. Liabilities; Liezs. made no invastsan:s
ir., adwvance to, or guarantae of, the obli Person nor are the
Ccmpany's ass27s and propartles subiact . Liabilities, Lisns, Iz
otn2r 2ncumbrances, except as disclosad 1L statemants and
re_atac notes tnersto refarrad o in Saction 3.3 n2reci and anv credit
gxz2nded bv cha Bank.

! Sactioa 3.7 Litigation There Ls no aczion, suit, caminakion

c2view, OrC proceeding by or be2iosre any governmental .-~strument ality oz azan:
now panding or, Lo the knowladg2 of the Company, thre:z:aced against the
Ccrnpany Or agalnst any property or rights of th2 Comgzany, which, Lf adversal.
de-ermined, would macerially lmpair the righz of che Com mpany tQ carcry on
business as now~ belng concucted or which would marerially adversely affect Tig
tirancial condition of the Company, 2xcept for chz Licl gation, Lf any,
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[N

“ha Aa-ss =9 nno fimancial statemsnts ralarzed g oin SectiTn D3
3.8. Pavaesnt of Taxes Tre Comzany nzs f.lad, or caus:zl I Iz
deral, szane, local, and for2ign tax r2turns reguired O 22
e paid, or causad to be paid, all tax2s as are shown on 3uIn
A any assassment raceivad by the Compeny, to the exient £nat su:
due, excest as otherwise contested Ln gocd falt The Comgans
r 12 wnoOGART

rnh

n 3.9. Agreements. The Company is nct in cefault in the
bservancs, or fulfillment of any cI the2 cbligations, covenanls.
o! t i ]

e 3.10. Regulatory Status. Nelther thz ma

of thls Agr2aman
ral of anv govaram

e
regulatory or adminlstrative agancy, oOr any

o

Sr appre

oc 3.11. Federal Peserve Requlaticos: Use of Loan Proceeds. 7Th-
not engaged ocrincigpally, or as cne oI Lts Lmport ir

ortant activities,
Nasing or CAarry.ng a:r:
the procaeds cf the Lozns will be used, directly o
r regulation oi an:

G

an=nded Mo Dart cif ti ceads ¢f zhe Loans will be used,
¢ indirectly, t©o purchase or carry aiv Margin Stock or to extand
sthars for the purpcse of purchasing or carsying any Margin Stock
application of the croceeds of each Loan, ncot mors than 25 p2rcert
ue of the assazs of the Company and lts Subsidiaries on a
ed basis willl bDe Margin Stock
iog 3.12. Subsidiaries. The Companvy n3s no Subsidiaries
:ion 3.13 Licensas The Company has aill Licaasss, franchises,
aporovals, 5z autnhorizations reguirad in connaction w«ith the conduics
;iness of taa2 Company, the absence of which would have a macerial
ffect on tne conduct 27 the Company's busin2ss, and all such

rRises, cons2ats, agprovals, and authorozazlons arfe Lo fui:

tiog 3.14. ERISA. Ti2 Company does nc: maintaia, Spersor, O

a
te Ln any Plan or Mulziemgloyer Plan insured, or requirad to be

by the Pension Eeref.z Guaranty Corpocation.
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working order, and ccnclitlion, all proparil2s ussd oI -s2lul Ln the Zusines; oo
“ne Company

Section 5.3 Existences; Busigess The Cimpany will causse ©2 b2 4ona
211 things necessary to praserve and k22 1a full f2rc2 and efiact its
2xisterce and rights, ©o conduct 1%s busina2ss Lin a Drulsnt manna2r, TO ¢ a -
A f9ll force and effeact, and renew from Iime t©I SLime, 1Ts franchlissas,
permits, licensas, pateats, ard trademariks that 272 nacassary ©O CDeriTa L°.5
businass. The Ccmpany will comply in all material rescects winh all valid
Laws and regulations naw Ln effect or harsalter sromulgated by any pros=olc
constizuted govarnmenzal authcerity having jurisdictlcn; provided, however, s
Comopany shall not be reguired to comply with any law oo regulation which 1t ¢
conzasting in gocd falth by agpropriats procesdings as long as eithar tne
effact of such law or ragulation is staved pending The rasolution of such
proceedings cr the effect of not complylng with such law or regulation 1s ro:
to jeopardize any francnaise, license, permit patent, or trademark necessary ¢
coaduct the Ccmpady's business.

Secticn 5.4. Paymant of Taxes. Tios Company will pay all ta
assessmants, and cthar governmantal charzgas leviad ugen any of its
or asset3 ¢r Lo respect of its franchises, busin2ss, Lncome, Or DC 2
—ne sam2 beccma2 da2linguent, ex Dt that nc such Taxas, assessments
crnarges need ba paid Lf contested by the Ccmpany in gcod faith and
appropriate proceadings promptly inltlated and dLLLgentLy conducte 2
Czmpany has s=2t aslde proper anounts, detarminad Ln accordance wit
the payment cf all such taxas, charges, aad ass2ssments.

Section 5.5. Litigatioan; Adverse Changes Tre Company will promocly
Astifv the Banx in writing of (a) any future evant which, 1f it had existad ¢n
—ne date of this Agreemerc, would have reguired cualifiication of tne
ra2presencations and warrantlies set forth in ARTICLE III hereol and (D) any
material adverse change in th2 condition, busin2ss, or prospacts, financial or
ozherwise, of tn=2 Company-

Section §.6. Notice of Default. Th2 Company will promptly notifv ta:
Jirk of any Zvent of Da2faulz or Potential Defaul:t hersunder and any demands
made upon the Comgany Dy any Person for th2 accalarazion and immediate payman:
oI any Indebradness cowad to such P2rscon.

Section 5.7 Insp=ction Thes Company wi.ll makz avallable for
inspac-ion by duly auchorized reprasentatlvas ol the Zzank, Or Llos d2s5i¢nat2
azent, the Company's books, r=2c¢ords, and propariias wh2n reasonadbly Iregu2sizd
ro 42 so, and will furnlish the Banx such Lnformztion r2garding 125 Dusin25s3
27fairs and financial conditicrn withnin a f2ason:zsla —ime aftcer wrltoen 20393
thacaicr

Section 5.8. Environmental Matters. Th=2 Companvy:

{a) Shall comply with all Zavirormantal Laws.
(b) Shall d2liver promptly to Bank (L) copies of any documancs
or

Protection Agency
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As long as credit Ls avallable hereunder cr unzil all principal of ani
irzerast on the Note have been paid in full:

Section 6.1. Sale or Puvchase of Assets. Thz Company will not,
directly or indirectly, (a) purchass, lease, or cthezwise acquire any asse:
exc22% 1n the ordinary course c<f business cr as ctherwise permitted by any
pravision of this Agreement or (b) sell, l2ase, ::ansfe:, or otherwiss CLspos
of any plant or any manufacturing facllity or othar assets excent for (i)
assets sold for full and adaquate consideration which tis Board of Directors
or senlor management c¢f the Corpany has dstermined ts b2 worn out, cbsolete,
or no longer reeded or us2Zul in its business and (L1) assets sold Ln the
ordinary cours=2 0I business p:dvided Zhat the Companyv ra2celves full and
aZacuate conslderation Ln exchange Zor such assais scld.

Section 6.2 Lieags The Company will not directily or indirectly,
crzate, Llncur, assume, oOr garmit to exist any Lien with respect to any
property or asset .af the Company now owned or her2afisr acquired other than:

Lisns for taxa2s or jovernmental assessmenis, charges, oOr levisas
of which 1s not at the time reguirecd by Saczlion 5.4 hereof;

(D) Li=ns impossd by law, such as Liens ol landlords, carriers,
wizehousamen, machanics, and materialmen azlsinc Ln zhs ordinary course <I

va2t du=2 o7 being contasted by asgroprlate proceadings

business far sums not
drliigently conducted, provided cthe Compary has set
2t n

P4

remptly lnitiazed and
d rminad in accordance with G2:?, for the payment cf

as._.ce proper amounts, d
al. sz2ch Lliens;

(<) Li=2ns Lncurred or deposits made in the ordinary course of businass
ir connection with worker's compensation, unemployment insurance, and othear
tvues of social security, cor to secure the performancs of tenders, statuzorovy
obllgyizions, and suret. and appeal bonds, or to s2curzz the perfcrmance and
retusn oI money bonds and other simllar obligazions, zZut excluding
Indeozedness;

(d) Li=2ns Ln respect oI Judgments O awards w«iIn resp=sct o which he
Chmpany shall, 1n gooc faith, be prosecuting an apcesal or procesding for

evia~ and wlth raespect Lo which a stay of execuz.on coon such appeal or
proc22a2ing for rawview snhall have been obtained;

(=) Liens that secure the CTompany's Inda2szc2dn2ss for the purchass
pric= of any re=al or perscnal property and that cnly 2ncumber tha properzy
purcnased; provided the aggregate amount of all such zurchase money Liens
shall not exceed an aggcegate amount outstanding at anv time of SJUC QGC.0Q
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Sectiocn 5.3 Tanzible Net Horth. Tn
ajpregate ©of 1os Tanginls Net Wozih plus Su
51,320,000 at any time during the paricd com
—nrouzn and including D2ce2mberz 33, 1991, 351
pariod commencing from OJscemser JL, 1591 th ,
1242, and § * ing the

Sectica 6.9 Capitalized Expenditures. 7Tn2 Company will no: ia
anw fiscal year capitalized expendituras or conzracts for capital
expenditures, including capitalized leases which are capltalized cn thes boobs
oI the Company, aggra2gatlng an amount 1o excess ol Lhe Company's deprsciaticn
as reflected in the Company's financial statemsnts for its next precedinag
fiscal year unless such expenditures are financad by 3ank.

Secticn 6.10. Subordipated Debt. Tha Company will not make anv pavmen:
upen iLts outstanding Subordinated Debif, except in such manner and amounts as
may De expressly auzhorized Ln any subordinaticn agresment pressantly or
herzafzer held by th2 Bank.

Section 6.11. Ratioc of Total Liabilities to Taccible Net Worth P
Company will not permit the ratlo of its total liabnilizies less Subordinatac
Jebt to the sum of Lins Tangible Net Worth plus tctal Subordinated Debt,
zzlculatad at the sam=2 polnt .n Zime, to b2 at zny time more than 2.25%5 :c
1.00, commancing from the date hersof through and including December 30, 1352
aird 2.C00 to 1.00 on Cecember 31, 1932 and theraaizer.

Section 6.12. Cash Flow. The Company will rot permit the ratio of zh2
Ccmpany's Cash Flow to the sum of the Company's orincizal and interest
cayTnents, calculatad 27 the same poilnt in Sime, To b2 at any time, Lass thain
.30 to 1.00.

ARTICLE WIT: EVENTS OF DIFauLT

The occurrence of any one ar more of the Iollowing events shall
2

censtLtute an Zvert cf Default under this Agreemsni:

Sectionm 7.2. Misrapresantfazion IZ any re2orasantation 07 warranty na i
rec=2in by the Compary or in ary writzen statemenz, czztificate, regor:, or
rinszncial statement at any time fuznished by, or on z2n2lf of, the Company Lo
¢2nna2colion harewith, 1s Lncorrect 3r misleading Lo any material respect Wil
madez; or

ection 7.3. Failure of Performance of this Agreement. [f -he Comouan
s2rve any covenant oOr agr2amant contarned in this

e

S Lty
ratls to perform or cb
gnt, other than anv
r2mains unremedied for chuizty (30) calendar
0 the Company; or

sums Of money pavablz heraunder, and such fai.ur:
davs after the Bank shall rave

civen written notice thereci t
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REEL: 002029 FRAME: 0760



Section 7.4. Cross-Dafault. If tha Company (o any Guaranior) 3
falls ©to pay any Indeotedness (other than as 2viiani2i by tche Not2) OWLng 2
“ke Company (or such Guarantor) when dug, whetha2r at mazturity, DY
iczeleration, o7 otherwis2 or (D) falls to gerizmm 200 C2rm, covenanZ, o7
ajr2ement on 1ts part o L2 pericrmed undar any agrastent or instrument (CInac:
znan the Loan Documenrts) evidenclng, Securlng, ©I r£2.21ing t£Q sucl
‘nd=btedness whan recuirad to he parformed, or 135 oInzswise Ln default
thereundar, 1f the effect of such failura 15 tCo azczlzrate, oOr Lo permii 12
holder(s) of such Incdebiadness or the trustee(s) undar any such agresmsni oo
ias-rument to accelerats, thse maturity  of such Iadaitadness, whather o o3t
susn faillure shall be waived by such holdar{s) cr trusze=(s); or

Secticn 7.5. Event of Cefault Under Any Sacurizy Instrument. If an

evant of default occurs ith passage of time cr service of notice, or bozIh)

zad 1s continuing under

(W
zhe terms of any Security Instrument; Qr

Section 7.6. ERISA. If the Cowmpany at anvtime hesreafter sponscrs o
establishes any Plan, and the Company (&) falls ©o noctify the Bank 1n wroit.ng
cf such occurrence within ten (L1l0) days after such ?lan is authorized ty zhe
Eocard of Directors or otherwisz2 by the Company oz (b)) fails to agrae wWizhoon
r2asaonanle time to such amendma2nts to this Agresment rzgarding provisions wi-r
rzso2cht to SA as the Bank caustomarlly uses at thaT Time in loan agreamet.i
with otnher borrowars; or

Section 7.7. _ Iasclveczcy. If-the Company (or 2anv Guarantor) (a) Ls
adjudicated a bankrupz or insolvent undsr any law ¢ z2nv exLsSting
jurisdiction, domestiz cor fLorsign, Gr ceases, 1s unaZis, or admits in wricine
its lnabllity, to pay Lts debts gernerally as they matura, or makes a gen=rel
assigamant £or th2 beas it of zreditors, (b) apclies Ior, or consents o, Sns
anpolntment of any recsiver, trsustee, or similer offilzer for Lt or for any
substanzial part of LtTs gproperty, °©L any such racsivar, Trustes, or simllsa
gfficer 1s appointad without cae applicaticn or conszsnc of the Company (or
such Guarantor), and such appoLntment continues tner=2ziter undischarged for ¢
perLod of terty (30) davs, (<) institutes, or cons2nis to the instituzion o:
any bankruptcy, ilnsolvency, reorganization, arrangemanc, readjustmant or dsbt,
dissoluzion, liquidat:.on, or s.milar proceeding relatiag to 1t under ths law:
of anv jurisdiction, {(d} any such proczeding is Lnstizuted against the Comgarw
{or such Guarantcr) and remalns thereafter undismisszs for a period of zhirt:
(3C) cavs, r {(2) anv judgment. writ, warrant o attaznhment or execution, <or
similar process 1s issued or leviad against a suSstanzial part of the procarty
oI the Companvy cr any Suosidiary (or Guarantor) and sugh judgmenz, wrlI, Cf
s.milar proc23s L3 not effecgzurely stayed wizthln thirzy (30) days after its
Lssuz or levy

1
ARTICLE VLI REMEZDIZS U204

Section 3.1. Onti1onal Acceleration. Ir the zwv2at that cre ¢cr mor2 of

ts of Default ser forth in S=ctions 7.1 throuzh 7.6 above occurs anid

contlinues and Ls not waived by the Bank, then, ia any such event, and a- an.
t.me thereafter, the Baank may, at LZs optlon, t2rminaz2 its commitment o mak2
any Loan and decLa:e tnhe unpald priacipal of, all

accrued iLnterest on, and
Prepayment Premium, 1t any, 1n respect of, the Hote,

sad any other Liab.litlies
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mera2under, ant all other Indebi=2dne2ss of Zne Comzany 7 Zhe Bark o e
ar~d pavable, whareupor tn2 sams will forthawith c2zomz2 du=2 and payabla wliTho =
presanomant, Zamand, protesI, oL oTa2rc notice oI any “ind, all of which oss
Company hareby excressly ~alves, anytiling contalnacs Tzsf2in o7 La fZh2 Nots oo
the contrary nobtwithszanding
Saction 8.2 Autoamatic Acceleration. Upca ths hapgening of an Zvsn: g
t re o in 7.7 above, the unzald srincival of, all azorias
ar mlium, Lf any, in rescacz of, the Note, anz al}
o y to the Bank thszn existing will thersuscn
D le in full and the cormaliment, L1f any, of =2
Bank to make any Loan, 1I not previously terminzzad, «.ll thereupon
irmadlately termirate without presentment, demand, prozast, or notice 0f a-~v
kind, all of which are hereby =«<pressly waived by tha Company, anything
contained herelin cor in the Nots to the contrary rnotwitastanding

Section 8.3. Right of Setz Off; Security. Upon th

ccurrence and

continuation of an Event of De:

he o
fault, the Bank has the right, in addition to
avallable to it, tTo sexz cif t
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ARTICLZ IX. MISCELLANZIOQUS

Amandmeats. No walver of any provision of this Agreement

Section 9.1.
eflective unless in wrifLag

Or the Note, or consent to depachure therefcom, Ls
Nc such consent or walvec excends beyond the

and signed by tne Bank. - a
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Section 9.8. Severability.
ote, or any action taxan hereunder, or ticn
eason hald to be illegal or inwvalid, such illegality or ilnvalidity shall nct
ffect any other provision of this Agreement or the Noze, each of which shall
e construed and enforced without refersnce to such illegal or invalid pertior
a7 shall be de=med to be effeczive or taken in the manner and to the ful.l
<wert permitzted by law

IN WITNESS WHERZIOF, tha Company and the 321X ach causad this
T 2 . rh
X ed by thelr duly authorizad of s chis JZ7% davy

COMPANY - VICTO2I0 COMDANY

/
v « )
R Ticle” ,Ax~ﬂw<k4£'*7ﬁ

—

oo}
N
=z,
\
N

SOCIETY NATIONAL BANK
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2,000,000
7

For wvailue racelved, VICTORIO COMPANY {the "Ccmizany") promlises ©o pav 10
e crder of SOCIETY NATIONAL BANK, Clevaland, Onin, (=he "Zank"), Lits
succassor and assigns, at 1lts main offlice, cn tona dats or dates and in tha
mann2r specified in ARTICLE IT of the Loan Agresmant (as defined below), thoe
aggragate principal amount of the Loan or Leans &s shcwn on-anv ledger cor
other record of the Bank, which shall be rebuttanly oresumptive evidence cof
the principal amount owinj and unpaid on this Noi=.

& on the

The Company promissas s
reement frem
a

principal amount of each Loan made pursuant to &h
te of such Loan un=z.l such principal amoun

to pay to the order of thz Bank inters
a

. such

(r

L
and at such times as are sgpecified in ARTICLE II, Secticna -.

This Note is the Credit Note referrad to in, and is entitled to the
benefits of, tha Revolving C{Egit and Term Loan Agra22mant by and betwean the
Banx and theé Company dated u/y i , 1951, a5 tha same may be hersalizer
arendad from tims to time (Lhe “Ioan Agrsement”). Tnhis Noke may be daclared
forthwizh du2 and pavable in th2 mannar and with the 2If2ct provided in the
Loan Agre2ment, which contalins provisions for accelerazion of the maturitvy

a

harec? upon the happen.ng of anv Event ol Default and also for prepavmenI an
lnclpal hareci prior to the maturity ner2cl upon the terms and

zcount of pri
condloions thzreln speciiied.

The Company authorizas any attorneyv-at-law Lo agt2ar in any coudrst of
record Lrn the State of Ohid> or &ny ozher state or tarzitorgy Lna thes Unitad
Stazes atfter tnis MNote bezsmes cue, whebher by lazos=2 of tilme or accaleration
wav2 the issuarce arnd servize ¢f process, admis tha mzzurlty of chls Nocose,
conf=2ss judgment agaiast zhe Corpany in favor of zav nolder of this deote o
the ansunt then appearing 2wz hereon togathar with Lnterest thereon and oosTs
55 suwt, and thersupon rel2ase all errors and waive 2li rights of apo=al and
stevy Of executicn Thz {oregoing warrant of amtorner snall sucvive any
jucgmenc, and 1f any judgmeant be wacated for any r=as2n. the holdsr narec:
revarthaless may thereaft2r use the foregoing warran:t oI attorn2y £o obtaun
any additional judgment or judgmants against ths Compzany

TRADEMARK
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The Companvy az<nowlaigas that this NoLts w25 s.gned Lo
Counzy, Lo the Szaza ol Chio T
WARNING - BY SIGNING TZIS PAPZR YOU GIVE-UP ¥YCUR RICZIT TO NOTICE AND COURT
IRIAL IF YOU DO_NOT PAY ON TIME A COURT JUDGENT 27 BE TARKEN AGAINST ¥Cu
~ITECQUT YOUR PRIOR ENOWLEDGE AND THE POWZRS OF A COLURT CAN BEZ USED TO CO'Tgcj
TROM YOU REGARDLESS QF ANY CLATMS YOU MAY HAVZ AGAINST THE CREDITOR WEE’ZEE;—A
TOR_RETURNED CO0DS, FAULTY GOQDS, FAILURS ON E75 PAAT T0 COMPLY WITH THS

AGREEMENT,

OR ANY QTZzZR CAUSE

COMPANT: VICTORIOQ COMPANTY

)
b

-}
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Exhiblz 3
FEVOL iG CRZDIT MOTZ
5,000,000 Jule 25 1ss:
!
{

Focr value recelved, VICTORIO COMPANY (Lh2 "Comzanv™) promises to 2av to
~ne order of SOCIETY NATIONAL BANK, Clevaland, Chic, (the "Bank"), 1its
successor and assigns, at 1ts main office, on the dats or dates ard in trs
manner specifled i1n ARTICLE II cf the Loan Ag:eeme:: (as defined below), tn=
aggregate principal amcunt of the Lcan or Loans as shcwn on any ledger or

which shall be :ebubb*clf orasumptlive evidsnce of

ther record of the Bank,

principal

Q

o

=

L

The Company promisas to pay to

cnpald principal amount of

amount owing and unpaid on this

Noz

D

the order of
each Loan made pursuant te the Loan Agraement

tha Bank interest on thre

frca

the date of such Loan until such principal amcunt is paid in full at such
interest rate(s) and at such times as ars spaciilied in ARTICLE II, Seac=zicn Z
52 the Loan Agreesmant

This Nome 1s the Revolving Credit Note relerrad Zo in, and is enzticlsac
to the benefits of, the Revolving Credit and Ta:om Leoan 'g:eemeﬁt bv ard
setween the Bank and the Company dated ,"Tufa 7 , 1991, as the sam2 may 52
nereafter amendsd from time to time (the “Loan Agresmant™). This Note may L2
ieclared forznwith dus and pavable in th2 mann2: and with the effect prevideld
in the Loan Agreement, which contains provisions for zcceleration of =zZ-He
raturity hereof upon the happening of any Evant of Dafault and also for
prepaymant on account cf principal hereof pricr to tha maturity hersof uscn
The terms and conditions thezsin specifizd

uach d2fined term used .n thi Note shall hava che meaning ascritad
thereto in Saction 1.2 of the Loan Agreement.

The Ccmpany expressly waives prasentmenc, demand, protest, and notice o°
dishonor.

The Company authcrizes any attornev-at-law to zpoear in any courst oF
record in the State of Chio o7 any other stats or tarrltory Lo the Unitac
States after tnis Not2 becom2s dus, whather by lapsa ¢f time or accelaratior
~alwve the 1ssuance and service Of process, adals thes caturlity of thnis Nots
confess judgment agailnst the Campany in favor of any holder of this Noste fo:
ch2 amount thnen appearing du2 heracn togather with iLntarest therecn ans -osts
2o sult, and thersupon raleasa: all errors aad waive :zl)1 rights of app=2al an:
stay of execubtion. The fora2golng warrant of aztorns, shall surviwve an,
judgment, and Lf any judcgment be vacated for anv rezscn, the nolder harans
revertheless may thereatter use the foregoing wzrrarn: of attorney o ozTaln
ary additional judgment or judgments against thz Ccmsany
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Th2 Cormzany ac<nowl.2dgss thazt this Not2 «:23 siinzd In _ e
CounzTy, La znhe2 Stats sf o Onlo h
WARNING ~ BY SIGNING THEIS PAPER Y0OU GIVE T2 YOUZ RIGET TO0 NOTICE AND COURT
TRIAL IF YOU DO NOT PAY ON TIME A COURT JUDGHEMNT MAY BE TAKEYN AGAINST ¥oiJ
wITHIUT ¥YOUR PRICR XNOWLIDGE AND THE POWZIAS OF A COURT CAN BZ USED TO COLTLE
FROM Y0OU REGARDLESS OF ANY CLAIMS YOU MAY EAVE AGAINST THE CREDITOR WIHIZTHIR
TOR RETURNED GOODS, FAULTY GOODS, FAILURE ON EIS 2ART TO COMPLY WITH THZ
AGREEMENT QR AMY OTHER CAUSE.

I

COMPANT: TICTCRIO COMPANY
By: -
Title:
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v Agreement, dazed JtJ , 18%
YVictorlio Comgany and Society National Banx.
jf,

crdinatiorn »greemaqt, dated _ v W |
Louis A. Vitanzoric and SocietZy Natlonal Sank
251,
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~CCOUNTS RZCEIVAZSLE, INVINTORY, AND ZQUIPMENT
///
oz vily , 1991, Borrowar and 3ankx (as naraiy
on of the g:emLses, anc the cowvenantis and agreamanzt;
mutually agre2e as follows

"Account”, "Chattel Paper”, "Zonsumer Goods”, ~“DJeposit Account”, "DJocumen:t”
"Tarm Products”, "Gznasral Intangible”, "Goods”, "Inszrument”, and "Proceescs
have the meanings as set fortn in Ohio Ravised Cod= Sections 1309.01-130%.5:
inclusive, including any amendments thereof and any sulstitutions thersfcor,
which definitions are hereby Lncorporated by relerance as though Zully
rewrlitten hersin.

Person who 1s cbligated on an Account Recalvable.

any account recaivable, Account, Chazttel

1pl= Document, or Instrument

erson of whatever xind
2, and interest in a

furnished by that

(<)

and gave rise to eizaer

or both of Them. includes, without

™

Jnts ¢
furnished Goods,

stoppage iLn transit of a Person’'s sold,

s

Goods,

any

ri.ghcs

and
rigncs

“hac

to reclaim a Person’'s soid,

6]
[a
h
[
e
.
1=
t
i
11}

leased,

a Person
Rnave been

has iLn such sold,

returned

Lo or

leased, furnisn=2d

repossessed Dy that

or

Goods

P2IsCcn.

o U wn

-
>0

"
b .
JQ

b3

17}

I

I

(

T

o

[N

]

Zar- means SCCIEZETY

CoMPANY,

e~ T
ICTORIC
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“Seorrower '3 Locazlon” me2ans th2 location of
{a) Borrower’'s olaz2 of business, LI Inzre 15 only on2 such placs -f
busin2ss, O
(o) if there is more than cne place oI ousiness, the placs (1) f-:n
wnlch Borrswar manages the maln part of 115 busin2ss dperazios.s
and (2) whe2re Persons dealing with 30rrowar would normally 1ok
for credic Lnfiormatian
"Cash Security” means all cash, Instruments, Deposit Accounts, and cther ¢as
equivalent, whether mazured cr unmatured, whezhar collscted or in the DIroce;
of ccllection, upen which Ecorrower presently has or may herealter have an
claim, that are presently or may heresafter be existing or maintained wizh
issued by, drawn upcrn, 5r in the possassion oI 2ank.
"Collateral” means:
(a) all of Borrower's Account3 Recelvable, whether now ownad or
hereafter acquired or received by Borrower,
(b} all of Borrower's Inventory, whether now owned or hersafter
acquired by Borrower,
(c) all of Borrower's zZquipment, wheather now owned or hereafter
acquired by Borrowver;
(d) all of Borrower's Cash Security, and
(é) all of the Procea=ds, products, proiits,, and rents of each
Borrower's Accounts Recelvable, Inveantory, Equipment, and Cash
Security.
"Equipment” means:
(a) any equipment, including without limitaticn, machinery, offics
furniture and furnisnings, toeols, diess, jigs, and molds,
(o) all Goods that are usad or bought {or uss primarily in a Psrsoi’s
business, »
(c) all Goods that are not Consumer Goods, Farm Products, or
Inventory, and
(d) all substitutes or replacements for, and all parts, accessorias,
attachments, or accessions to (a) to (c) above

additions,

zvent 0of Default” means
Se2czion 7 of the Securi-
"Firancial Impalrment” m
manlieszed by any on2 or
(2) Dankruptcy ©

(2) Zh2 Parson <

£o maks Zims

! riabilici=s
(c) general ass:

(dy Parson encar

creditors

cmr1Q079/2

il
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any o:f

ressad ecoromlic conditlon of a Person
following =venzs
of the Person;
ble, or acmits in wrlting Lts iLnanilit:
on the Person’'s debzs, obligations, o:
e or come cu2;

Person for the S2nefic of creditors;
COMDOSLLLON Cr arrangemant with th=
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=
{1y oI oo °=
Darz of the
() aga.nst a Parsc

of debz,

(a) any Lnventory,

() all Goods that are raw materials,

(c) all Goods that are work in process,

(d) all Goods that are materials used or consumed in the ordinary
course of a Person's business,

(e) all Goods that are. Ln the ordinary course of a Person’'s busines:,
held for sale or lease or furnished or to be furnished undar
contracss of service, and

() all substitutes and replacements {27, ancd parts, accessories,

acditions, attachments, Or accessicns Lo (a) to {(e) above.

the Revolving Credit and Term Loan Agreement dated as
y 7 , 1991, executed by and between Zorrower and Bank,
ing an extsnsion of crecit by Bank to Sorrower In the aggregate amouas
Million Dollars (53,000,000}, and including any partial or total
rerewal, restatement, extensicn, or substitution thereof or

"Obligations” means any of the following obligations, whether direct or
uns

indirect, absolute-or con:Lngent, securad or ecured, matured or unmatural,

originally cor:z ractSd wlitn Bank or another Perscn, and now or hereafrter awing
to or acoqued in any mananar Dafhxa_lv or totally by 3ank or in which 3ank nav

hava acquired a participanion, contractad by Borrower alone or jointly ors

severally with ancther P2rs50n:
(a) ny arnd all Lndebtedness, obligazions, liabirlities, contracts,
Lndentures, agresments, ties, covenants, guaranti=s,
s, and conditions o whatever

rising, a»d however evidencad,
o

o wad, ¢, or executaed b/, Borrower
to, in favoar of, of wizh 3ankx (including, witnout lomitatlon,
“hose as ar2 se- forwh or containec Ln, r2farred to, evi.dencad v
or execured wiyth rafererce to, Loan Agresmant, the Security
Agresma2nz, the Promissory hNote, any latiar of credit agureemants,

s, Lndemnlty agressents, guaranties, linss of
cr=diz, mortigege dea2ds, s2Curity agr22menis, assigoments, plecgs
agresments. hypoih2:Iation agr22ements, Instrumancs, end accestanc2
Ilnance agreemenis), and including anv partial or total

d substitution

TRADEMARK
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B

o Ay and all
ewlsZing 27 iaz
arising out S
Iarrower TO Bans< L1 CONN2CLLOl wlth any
cr purcnasad b Ba kg
(=) any and all of 3an<’s Ralated Expansszs
"Jzganization” and "Person” hase the meanings 2s st
cade Sescion 130L.0%, including any amendments Thers
sherefor, whizh definitions ar= hereby lncorporaced
c..lv ra2written here.n
rpromissory Note” coll ectively means the Dromissory
darad :T;fy +4 , 1291, in the aggrsgats amou
($2,000,000), execﬁ:ed pursuanc to the Loan Agreaman
cartial or coral amendment, renswal, estatement, ex
of or for such note, and the P:omissoty Note titled
dazed :Tv‘w &4 , 1591, in the aggrsgate
Dollars (Sl,OOO,dOO), executaed pursuant to the Loan
anv parzial or total amerdmenz. renawal, restatamens
ubmstl rion of or for such Noze.
'“elated Expenses” means any and all costs, lianilic
(including, wizhout limitacion losses, damage pen
:easorao e attorney's fees, l=2gal expenseas, judgment
disbursements) Lincurred by, imposed upon, Cr assart2
atcempt by Bank:
fa) t5 obtain, pressrve, perfect, or enforce
evidenced by (1) the S=zurlby Agresmant,
Zre=ment, morigagsa de=d, hypothecaz:ron
security agreesment, assignment, OI sacur
given by Borrowsr to oOr in favor of 3ank
(D) o obtaln payment, performance, and obs=
the Obligazicns,
(<) to maincaiLn, insure, collect, presarve,
Dafaulcz, rspossass and disposs of any of
(dy incidenta. or r=lated to (a) througn (<)
limitacion, inter2st thereupon fzom whe
asserced until paid at the rata payaol=
b~ in no everdt greater than the hignhesc
“Security Agraemant’ m2ans LS agr==2ment batwa2n 30
iscliding any partial or toral amendment, rznewal, ©
s.os-itution of or for such agresment
} STCURITY INTEREST IN COLLATERAL
14 cecasideration of and as sa2curity Io0r tne full and
performance, and observance of all Jbligations, 3crr
-5 8ank a securilty Lnt=2rest in the Ccllateral, =znd |
LIS 1gh cLcle, anc wnrerest (Lncluding, without L
corrs130675/6
SAM (1464, 7/2/91)
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RS RV 71000,

he Loan Agrsasment, tn " y

rate powers, have besn culy authod
law or the
ations, or of any indent

stated herein.or
o Bank concerning Borrower or th

the tim2 such

(U

ich rapreassant
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= COVINANTS
Borrower undartakes, covenanis, and agre2s that, unio
szvment, performance, and observance of ell Obligatio
{a) shall promptly zrovide Bank with prlior wro
(1 any chang= in any location whare 3o
Zguipment .s maintained, and aany ne
Borrower's Inventory or Igquisment L
(2) “he location of any new places of b
or closing of any of 1lts exisiing D
(3) any change in Borrower's name, and
(4) any chang= in 3orrower's Locazion;
(b) shall at all reasonable times allow 3Bank
officers, agents, employees, attorn2ys, O
(L) examine, Llnspecz, and make extracts
and cther records,
(2) examing anc lnspect Borrower's Inve
wherzsver lccarad, and
(2 arrang= for verification oI Borrows
unpder re=ascnable procedures, direct
or by othez merchods;
(c) shall prompzly furnisn to Bank upon regue
(L) additiocnal informaticn and statemen
Collaceral,
(2) Borrower's Instruments, Chattel Pao
other writings relating to or evida:
Accounts Receiwvable (including, wi:z
princaouts or typeertten reports 1L
addr2ss of all prasent Account Da2bts
(33 ary oIher writings and information
(2) shall upon regues: of Bank promptly take
make, execuz2, and d=2liver all such addi
deeds, assurances, and Lnstruments as 3an
wighoutt lim.Zatlon, financiLng statements,
in and ensur-a o 3ank L1Ts rights hereund:
Collaczeral
(e) tf any of Borrowar's Accounts Receivable
wlth or orders £rom zhe United Statss or
agencies, or Lnscrumentalizies, shall Lmm
citing ©f sam=2 aad shall exa2cute any wrot
r2gulred 2v Bank with ra2fs2rence o the T2
Claims AcCo,
cm~10Q7S/64
SAM (1LAL T/1/91)
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o e

() nersny aviharlzes Bank or

f Bank grant an-
al mortgage,

upon any Collater.!

(h) shall noz use any Collateral in violation of any applicable

statute, ordinance, or regulation.
5. COLLECTICNS AND RECEIPT QF PROCEEZDS

{a) Upon the occurrence ¢f any Zvent of Dafault, after written
notificazlion thereof to Borrower, Bank, or Bank's designazed
agenz, snhall hava the right and powa2r (2s Borrower's hereby
constitutaed and appointed attorney-in-fact), which, being couglsd
~with an Lnterest, shall remain irrevocabdla until all Obligazicnos
are Zully and completaly paid, perfcrmed, and observed, at any
time To:

(1) notify the Account Debtors on any or all of Borrower's
Accounts Receivable of the Bank's security interest in axd
assignment of those Accounts Receivable upon which ths
respectiva Zccount Debtors are liable, and to request from
such Account Debzors, Ln 3ank’'s nam2 or in Borrower's nane.
informacion concernling the Accounts Recelivable and amoun:s
owing thereaon, .

(2) notLfy purzchasers of any or all of Zorrower's Inventory oI

‘Bark's security interast thersin, 2nd to request from sui:h
Parsons, at any time, in Bank's name or Ln Borrower's nan2
Information concerning Borrowsr's Iaventory and the amcuits
owlng zherecn by such purchassars,

{3) notify and require the Account Debtors on any or all ol
Borrow=r's Accounts Recelivable o make payment upon such
Accounzs Recaivable diractly to 3ank,

(4) rnozlify and ra2quirs purchasers of 3orrower’'s Inventory Lo
max= zavment oI thels Lndebtecdness diractly to Bank,

£S5 racalve, rertaln, acgulire, taxs, endorse, assign, deliwver
acca2pt, and deposiz, Ln Bank’ nam2 or 3orrower’'s nams, arvy

o owe sh s
s a
e Tn:is
n a
c oz o w
Subsaction 5 b) below or theresfter colleczed, received, 2o-
retaiwned Dy Bocrower,
cmr10075/7 TRADEMARK
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(b)

(<)

crmr10075/8
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(5) ;, and all ci the -ight
S(cy) and 53(2) belo~, zncd
(7)) ther action with r2spec:t o any or all ol tznz
in such manner and &t such times, as anx mav
nle, iLncluding, w_tacu: limitation, che
collection, legal procaedings, compromissas,
, adjuscments, exi2nsicns, postponemsnts,
releases, and sal=ss.
Except as oszherwise provided in Suzsactiosns S(a), (c)y, or 5(d)
to collectc and enforce, by all lawru

Borrower 135 authorized (1)
all of Borrower's Accounts P=a

e
e le, and (2) to rece.wv-
by all lawful means, any and

I n

means,
Proceeds of all o«

and reta:in,
Borrower's Accounts Receivable and I

'y

Borrower shall
ank as beneficiar:

hold, as trustse upon an express trust fcor B
thereof, all such lawfulicollections of Accounts Receivable ard
all such lawful Proceeds of Accounts Recealvable and Inven: o:y

2

received by Borrower. Any c¢osts, liabilitli

incurred by Borrower in the collecticn or
Accounts Recelvable, and i1n the reca2ipt o
Raceivable and Inventory shall be bozne so
Borrower as trustee shall not commingle su
Recelvab.e and such Proceeds of Acco

Accouncs
ty mot held in trust for Bank; ar

Inventorv with anyv other propar
property held or commingled with such
and such Proceeds of Accounts Rec

is hereby conclusively established between Borrower and Bank td

collections of Accounts
Receivable eivable and Inventor
collect-icns of Accounts Receivable and Proceeds of Accounts
Receivabls and Inventory.

With respect to Becrrower's Instruments, Documents, and Chaz:iel
Paper: ' '

(L

<

Upon 3Bank's wroitten reguest, 3orrow2r shall iLmmediately
caus2 to be delivered cto Sank all of Borrower
Chattel Paper, and Documents, appropriataly
Bank's option, (L) to Bank's order,

or (Li) for depcsit L

~— T

n

deliver or
Instruments,
endors=2d either, at
withouz limitation or gualification,
Recelvable Collection Account. Bank,
ILs hereby conscizuZ=2d and appointad

nts

d agent,

th2 ACIO

C

U

designax

in-fact with auzhoritcy and power ZC <

Borrow=ar's attldrney -
endors= any and al Instruments, Documents, and Chattel
wer's fallure to 2o so. Such authorizy &n

a
Pag=r upon 32070
E rnterass, shall be (1)

L Obligations are palid, performed, ard

cle antil a L T
oo full, (L1) exercisadbles zy Bank at any tim=s ard

any r-sequest upon Borrowar 2vy Bank to so sndorse, a

ercisable 1n Bank's na2 Q7 SBorrower ' 's name;
heraby walves presenima2nit, damand, notice of

[{/]

[

and any and all oth

(7
]
w
i

protesz, notice of pro

’

nozices with respect ch2rato, regarcrdless of che 5

of any endorsement theresof;

TRADEMARK

r

(L

n

REEL: 002029 FRAME: 0777

SAM (1484 771791



()
o
nes d venco S1 s 3an 1
such collectiors and Proceads shall be remitted daily by Borrc.s:
to Bank Ln the2 for in which they are recz2ived by Bozzrowers, 21i-1:
bv mailing or by delivering such collactions and Proceeds to Sain-
appropriazalv endorsed for deposit in ths Accounts Receivable
Collections Account. 8ank may, in i1ts sole discreztion, ac a:rvy
time and frcm time to time, apply all or any porcion of the
coliected balancae in the Adcounts Rsceiwvable Collactions Acccurts
{allowing two (2 days for collection and clearance of
remittances) as & credit against Borrower's outstanding
Obligations. If any remittance shall be dishonorad, or if, u»oon
final payment, any claim with respect th2ra2to shall be made
againstc Banxk on its warrantias of colleccion, Bank may charge t.=
amount of such i1z2m against the Accounts Receivanle Collscriors
Account or any oIler Deposit Account maLintained by Borrowsar wit!
Bank, and, 1in any event, retain sams and 3orrower's Lrte;est
therein as additional security for the Obligations. Bank may, in
its sole discretion, at any time and from time t£o time, relsas2
funds f£rom tZhe Accounts Receivable Collections Account to 3orriowa:s
for use in 3orrowser's business. The balance 1n th= Accounts
Raceaivable Collections Account may be withdrawn by Borrower upon
terminacion of the Securlity Agreemen:t in accordance with
Supbsection 9:(4d) At Bank's written request, Borrower will cause
all remittances r=presenting all collecticns and all Proceeds cof.
Borrower's Accounts Recesivable and Inventory to be mailed to a
lock box 1a Cleveland, Ohio, to which 8ank shall have access Ior
the processing of such it2ms ia accordance with tThe provisions,
terms, and coaditrons ol Bank's customary lock box agrea2ment.
&. INSURANCEZ AND USEZ OF INVINTORY AND EQUIPMZNT
(a Un=zil any Zvert of Default:
DA Borrower may retaln possession of and use i1ts Eguipm=ant ani
Inveniory Ln any lawiul manner not Lnconsistent wLth any
applicable terms, condlitions, and provisions of
(L) th2 Securlty Agra22mencg,
_ (Li) <tne Loan Agreement, and
' (LLi) arn LAsurance policy ther2on.
(2 Borrow2r may s2l1 or leass2 1ts Inventory Ln the ordinarc
courss of pusiness; provided, fow2ver, that a sale or .2ass2
Ln the ordinary course of busia2ss do2s5 not include a
transfer La partlal oc total satisliaction of a debro, e<:ep:
for transfecs 1n sazisfaccion ©f pPartial or total pucchas
money presayments by a buyer 1a tha or dLnacy course of
cmr10075/9
S Ceeh 701791 TRADEMARK

Zark shz. 1 noI be bound 9Or oZligaed O Laxe any aTria-. -
oras2sve &ny CLghTs thereln 224:78I any DPILOC partizs
cner2To
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Scrro~2:'s pusiness.  UnITil oany T of Delaulz, 3c-rous
mav also use and ccasume any 2w mal2rlals or suppliss, -,
vse and consumption of which 2r2 n2cassary Lo order <o g

;27 's busLness.

(D) Sorrower shill oztain, and at.all times maintaln, Lnsurancs upo.

izs Inventozy and Equipment in such o
companies, in such amounts, for such D
risks as mav be acceptable to 3ank, with ctrovisions satisfactor
all lossas tharsunder to Bank and 3Sorrcws

te

to Bank for payment of
as their interests may appear {loss payabls endorsement in
of Bank), and, if reguired by Bank, 3o
pclicies wizh Bank. Any such policias o
for no less zhan ten (10) days pricr w ‘
to Bank. Anv sums recelved by Bank in payment of insurance
losses, re-urns, Jr un2arned premiums undear the policies may, a:
the optlon of Bank, be applied upon any Obngation whether or nc:
<han due and payable, or may be delivered to 3orrcws

th
3
9]
[
~
]
3
g}
®
mn
o
fu
jo
o}
"
o}
)
h

[}

the same Lis

for the purposa of replacing, repa ng, Or restoring Lts
Inventory or tauloment. B0rrowar here by assigns to Bank any

raturn or unea-cnad premium which may be dug upon cancellation o

ny such policies for any reason anc di ts the insurers zo
Bank any amount so due. Bank, or ank‘s c=SLgnaLed agent, 1s
hereby constituted and appointed Borrower's attorney-in-fact
(either in the rame of Borrower or in th2 name of the Bank)
make adjustments of all Lnsurance losses, sign all application
receipts, releas2s, and other papers neczssary for the collect
0% any such less, and any retuzn of unearnsd premium, execuis:
oroof of less, make settlements, ancd endorsz and collect all
Instruments pavab.e to Borrower or Lssued Lln connection therewitn,
Notwithstanding any action by Bank hareunder, any and all risk o

loss or damege td Borrower's Inventory and Zquipment to the ax:ien:

of any and all d2ficiencies in the elfective insurance coverag?
thersof Ls hereby expressly assumed oy Borrower.
7. EVENTS OF DETAULT

oeriod of Time permitisz
Pl

jpon the occurrence of any one or more of the following Events of Derfaulc, ar-
:nd all Obligations shall, at the option of Bank and notwithstanding any

itted or allowed by anv writ:ag evideacing an Obligazion,
able without notics, dsmand, protest, or

s2come lmmediately cue and pa

oresantment, all of which are hereby exprassly waived ov Borrower:

, (a) Failure of 3orrower to promptly pay, p2riorm, or observe whap dus
whether upon demerd, at matuciiy, bw accelesracion, or othar-ise,
any of the Obligacioas:

(D) Failurs of Borrower to promptly pay, periorm, satisfy, or oose:rv.
when due, wh2ther upon demand, at mezIurlity, Dy acceleration. o
otherwise, o7 any event which elther resulis in or would resud
(but for waiver by the holder(s) or trustee(s) thereof) thea
cmr10075/10 TRADEMARK
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i a g a
guaranzies, provisions, tarms, and condlzions set forth or
con=ainad therein) of whazever kirnd and nowever evidenced, oveo,
incurred, or exa2ctuted by Borrower, T2, L favor of, T WLTNh &n
and all) other Parsons, and includinc anv partilial r total
zxtension, renewal, amendment, restatzma2nT, and substizuzTion
thereo or thereicr;

{c) Any warranty, representation, or statement made or furnishad <
Bank in connection with the Security Agrz2ement, Loan Agreemert,
Promissory Note, or any other writing evidancing or given as
security feor any of the Obligations by or on behalf of the
Borrower proves to have been false in anv mateérial respect whar
made, furnished, or at any time Gthereaftear;

(d) Bank shall deem itself insecure in good fzith believing that zh2
prospect ©of paymenzZ, periormance, or observance of any of tha
Obligations hesrein securad 1s impaired;

(e) Lo , damage, theft, destructlon, lsvy, salizure, Or attachmen: 2
of, cor upon any cf the Collateral, inclucding any attempt ©to
accomplish the fcregoing;

(%) Sale, leasa, transfer, assignment, sencumbrance, or other

§ dispesition of any of the Collateral, without Bank's prior wr._tiar
authorization therefor, including anv attempt to accomplisn Ins
foregoing;

(g) Financlal Impairma2nt of Borrowsar;

(h) Financial Impatirmant of any endorser, guarantor, Or sSurety upon or-
for any of the Chligations.

3 RIGHTS AND RBREMZIDIES UP0ON EVENT OF DZFAULT

Unon the occurrence of any sucsh Zvent of Default and a2t all times therealta:,
Sark snall have the rights and remedias oI a sacur=ad sarty under the COhio
Uniform Comme Lal Code in additicon to the righis anc ramedlies prowvided
2lsewhere wizhin the Security Agr22ment Or Ln any othar writing execuz2d by
Borrower Bank may r=guire Borrowa2: LO assemble the Collatzteral and ma: 1o
available o Bank at a r2asonably fonvenianz placse to o2 designated bv 3ank.
nless the Collateral is pecisnabla, threatens to decline speedily in valus,
Lr is of a tsD2 customarlly scld 2n a recognrzed marxk=2z, Bank will give
Jcrrower r=2asonapbls nocice of che time and place of any public sals of cn2
Tollaceral or of the zZim2 aizsrc «“hich any privaze salz or other intend=d
disposicion thereof 15 Lo b2 made. The regquirement ol reasonable notice s571all
be mer Lf such nocice 1s mailsd (depoched for cdelivery, postage prepail, Iy
U.S. marLl) to ewvther, a1 8Bans’'s opi.on, 1) Borrower s Locacion set forzhn un
Supsection 3(£f) of the Sescuricy Agreement (as modified by any change thsceun
cmr 10075/ 11 TRADEMARK
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9. GENERA
(2)
(b)

cme 10075712

SAk (1464, T/1/91

er has supglied {n writing to Banx) or f2) Borrower's address a-
Jstomarilv Ccommun.catss with Borrs-<27, 21 la2ast ten (1C) days

ime of the gublic sals or the tim2 z2fter whlch any private sals 5-
ed dispositi o be mza2de. 21 any such public or

, Bank may purcnase the Collateral Alzer daduction for Bank's
nses, the residue of any such sale shall be applied in

of the Obligatlons in such order oI pralzrence as Bank may

Any excess, to the extent permittad by lzw, shall de paid uo

d Borrower shall remain liable for any d=zilciency.

of th2 Security Agreement,

If any provision, term, or portion,
indebtedness, obligation

(including, without limitation, (l) any
liability, contract, agreement, Lndenturs, warranty, covenant,
reoresentatibn, or condition of the Security Agraament

guaranty,
ny &ct or action taken unde:
1

made, assumad, or entered into, (2) a
cation of the Secur!:

b
r
Q

the Security Agreement, or (3} any appl:i
Agreemencz) Ls for any reason held <o be illegal or invalid, such
illegality or Lnvalidity shall not affect any other such
crovision, T2rm, or portion cf the Securizy Agreement, each of
which snall o ved and enforced as if such Lllegal or
invalid prowvision, term, or portion wers2 not containad in
Any illegality or imvalidity of any
nall not affect any legzal

iU
0
0
ol
n
ot
3]

Securlity Agreemant.
application of the Security Agreemant
and valid application of the Security Agrsement, and eac
and portion of the Security Agreement shall be

e

provision, term,
2ntered 1nto, or Tak

deemed to be effeczive, operative, mace,
=)

the manner and ta the full extent germiztad by law.

Bank.shall not be deemed to have waived any of Bank's rights

such waiver be in writing and sign2d by Zank. No delay or

omission on par:z o Bank in exercising any right shall operzate as
of sucn right or any other right. A walver on any ons

a waiver
r waiver of anv rigi
=2

occasion shall not be construed as a bar 0 O
or remedy on any future occasion. All Bank's rights and remediss,
whezher evidenced heredby or by any other w~ILit

cumulacive and may be exercised singul

L
[
V-

(]

ooy
9]
0]

3
-0
©
n
L
0
3
cT
<
[ 2
3
~

wrlitoen demards, wrltt2n requescs, OC
thaz B8ank may elect to give shall be elfaciive whan
dellivery, pcos:tagze p es
Bank's ogticn, = (

(@}

3(f) of the Security Agreement (as modiii2Z by any chang s
wRhich Borrowar nas supplied in writing 2 3ank) Oocr (2) Borrower’ s
acddress at wnich Bank customarily communricazes with Borrower. oI
act any time o7 Times, by assignmen:t or oinarwise, Banx transiers
any of tnhe Obligations or any part of thz Collateral o anciner
fer shall carry —witn 12 3ank' s pow20s and righcs

person, such Zrans
urder this Agreement wlith respect to the Coligavion ovr CTollazercal
d

sc transferr=zd and the transferee shall have said powers and

TRADEMARK
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(<) The laws of zZhe State of Ohio shall gova2ra the consztruction of = ..
Security Agreement (including, withcouz limitation, any terms no:s
soecifically defined in the Sscurity Agr22ment thazt may be so
specifically defined pursuant to Chio Ravisad Code Seccions
1309.01-1309.50 inzlusive, and including any amendments thar-ec: ¢ -
any substitution therefor) and the zights and dutles of ths
parties hereto. Tae Security Agresmeant shall be binding upon anc

<
0]

Sorrower and Baanx and thelr respactiiv

inure to the benefit of 3
successars and ass.gns. The rights and oo wers herein given to t-
In Tk

those otherwise created or exlsting tne

U]

Bank are in addition to

same Collateral by virtues of other agreements or writings.

(<) The term of the Security Agreement shall commence with the dazs
hereof and shall ccntlnue uncil terminated by either Borrower or

Borrowar may terminate the Ssecuriiy Agreement by gilving
days pricr written notics theran!
1 of the Obligazion

Bank.
Bark not less than thirzy (30)
ard by paying, performing, and obssrving al

w
B

by

full on or belore suzh termination date.
(e) In the Securl:zy Agr2ement, unless the contaxt otherwise reguires,
words in the singular number Ilnclucde the slural and words iLn ths

plural number include the singular.

F

(£) Borrower hereby releases Bank Ifrom znd agr2es to indemnifiy and
and employvess for

hold harmless Bank, and its officers, agents,
any and all claims of Borrower or
loss caused by any act or acts her
whether by omission or commission, an

under or in furtherance hezrsol
d whather based upon anv
(except willful

lcers, agents, and

1Y
Y
0
4]

error of judgment or mistake2 of law or £
ot Bank, or LIs c

ray

misconduct) on the part
employees.

{g3) Bank has the right, in addition to all other rights and rzmecias
available to iz, to set off ac any time he unpaid balance ci cnw
Promissory Noz2 and any ciher Obligzzions aga 2
owling Borrow2r by 3anx, including, ~ithouz L1
S=2curity

{h) Bankx Lls hersby auvitno-izaed o £ill 1n 2ll Zlark spaces hersiln, to

' corr-ect patent errcors h2r21n, Lo comdlaie or correct the

description of the Collaz2ral, and o <dat2 tha Security Aagre=2Tan:

(L) «Cept as @xpressly cuthorized 1n Th2 S2Curity Agreement, Banx’s
righs co Pcoceaeds gpeciliicall sec orth narein or Ledicatoed oo

;T:??:Z]}?”/Qi) TRADEMARK
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anyv finpnancing szatzment shall never consIlituie an express o-
implied aczhorizatlon on ohe parc oI Z2n- 10 BOorrowsr's sala,
exc-hange, COL.=2ctlon, oOr otha2zr dissosizion of any or all of =n=s
Ccllat=ral.
IN WITNESS WHEREOF, the parties hereto have czausa2d the Secur:izy
Acre2ement to be exascutad on the cday and year fir-st aZove written.
BORROWZR: COMPANY
e 2 =i .
{
TANK : SOCIZTY NATIONAL BANK
HAe =l / C
3/ P bﬂa« -y / =LAl
Ticla: ﬂ ,t/\?_/ é) “:’/’_:
k]
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AMENDMENT TO LOAN AGREEMENT

WHEREAS, VITANTONIO MFG. CO., focme owr as Victorio Company
("Cornpany ) and SOCIETY NATIONAL BANE\ ("Ba. 1\ are pa-ues to a certain Revely
Cradit and Term Loan Agreement dated  J o /s 24 1951 ("Loan Aolaemew"\

UU

ead

WHEREAS, Company and Bank have agresd to amead the Loan Agresment.

NOW & THEREFORE, for vauable consideration recaived to their satlsracuon
Company and Bank mutually agree as follows: :

. Section 1.2 of the Lom Acrreement is amandd by deleting "Apnl 30, 1993~
from subpart (i) of the definition of Termination Date and inserting Apnl 30, 1995" in lies

thereof.

r-om the fourth line thereof and inserting "$2,500,0G0" in lizu thersof.

2 Section 2.1(a) of the Loan Agresment 1s amended oy deleting "$2,000,000"

3. Section 5.1(b) of the Loan Agrezment is deleted in (s entirety and the LOMO 10
parazraph is inserted in lieu thereof:

©) As soon as practicable after the end of each fiscal year, and in any evar:
within ninety (90) days thereafter, a balance sheet of the Company as of the end of
such year, and statements of cash flows, changes in financiz! position, and
shareholders' equity of the Company for such year, s2tting forth in each case in
comparative form the figures for the previous fiscal year, all in reasonable detail and
accompanted by a report and an unqualified opinion of indegendent certified public
accountants of recognized starding, selected by the Company and satisfactory to the
Bank, which report and opinton shall be prepared in accordance with generally
accepted auditing standards, together with a cermificaie by such accountants (1) briefly
setting forth the scope of their examination (which shall include a review of the
relevant provisions of this Agreement) and stating tazt in their judgment such
examination is surficient to enable them to give the cartificats and (ii) stating whether
their examination has disclosed the existence of any condition or event which
constitutes an Event of Default or Potential Default undar inis Agreement, and, if thal
! examination has disclosed such a condition or event, speci’ving the nature and perod

of existence theraor;

4. Section 6.8 of the Loan Agreement is deleted in its eatirety and the followin;
paragraph 1s inserted in hieu thereof:
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Secticn 6.8, Taazifl Worih. The Compzny will not peroit the fm-z:a:
Tangible Net Worl plus Subom ur,d Dett o e =1 than Sl,&JG,COO at

Jylv 29 188 srough and iac{wimg

ol i3
tme during the period commenciag
December 27, '@91; S1,950,00C at any time dungz e penxd commincing from
D»::emoc- 31, 1991 through and locluding Decemzer 30, 1592, 82,150, atany dme
during the perod commencing December 31, 1997 througt :"f‘ mfl"f’mc D@&ﬂm
35, 1993; $2 800,000 at any time during the perice commanzing December 31, 1693
through and including December 30, 159, and 83,100,000 at any tme during the

perod commencing D—"Mmc-ar 31, 1594 and thereater

3. Section &.11 of the Loan Agresmeat 1s deletzd in i endrety and the following
paragrapd (8 Inserted in leu thereof!

Section 6.11., The Company
will not permit the ratio of its total Ixabdiucs less Swordxm.cd Debt to the sum of Us
Tangible Net Worth plus total Subordinated Debt, calculzied at the same point ia time,
to be at any time more than 2,25 to 1.60 commencing from _ Joly 2Y°, 1991 to
and including December 30, 1692, 2.00 to 1.00 from December 31, 1992 to and
taciuding December 30, 1993, and 1.75 o 1.00 from Decamber 31, 1993 and
thereafter.

Company shall pev to Bank z modification fe2 of $2,500 and all of Bank's costs
eat, including Bank's

-
o

and expenses incwrred in documenting this Amendment 0 Loan Azreem
n-10use legal fezs, upon the execution hersof,

7. Except a5 otherwise specifically provided in this insirument, the provisions of
this insrument shall be effective on  Aougus+ (., 1553,
8. xeept as amended by this instrumeat, all provisions of the Loan Azreement ars

- matfied and coaficmed and shall remain in full force and effact

3. Company hereby represeats and warrants to Bask thet (a) Company has the
lege! power and autiiority to execute and deliver this amendmeant; (t) the officials exec uling
this amendment have been duly zuthordzed to executz and deliver the same and bind Company
with respect to the provisions hereof; () the execution and Celivery hereof by Company and
the seriormance and observance by Company of the provisieas heceo( do nol vialate or
conlict Witk the organizationa! agreements of Comaany orany law zgolicable to Company cor
r23ulr @ breach of 2ny provisions of or constitutz a defzul under any other agreement,
instument or document bindi ng upoa or enforceable against Company; and (d) this
am*nd icat consututes 2 valid and binding oblizgatcn upon Cuompany in every respect.

]

BYPAar30383 08/04/93 -i-
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[N WTTNESS WHEREQF, Como_nv and Bank havz causes dhis Instrument to He
/ gl

executed by their duly authonzed officars on August _ 2 !

-

0D

5
-~

COMPANY: VITANTONIO MFG. CO.
/_‘4 /’/_\
B e L S o
And:
Tile
BANK: SOCIETY NATIONAL BANK
By: /]fl///aﬁ/\-“
Tll : (,/{_‘_‘__// ///-( ///, p

Andmamm
Tide: S22 {1:;2‘;& S DEAST—

Consent of Guarantor

The undersigned, being a guarantor of the indebtedness, obiigations, and liabilities of
Vitantonio Mfg. Co., formerly known as Victorlo Company, pursuznt to the provisions of a
ertain Continuing Guaranty datad 7./, 2% 1991, coaszats to the preceding
Amendment to Loan Agresment and agrees that the provisions of such Continuing Guaranty
are ratified and confirmed and remain ia full force and effect.

ouls A. Yitantonto
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SOCIETY NATIONAL BANK, & natioggj Daaki-
associaticn, 127 Puhlic Sguazs, Clsvelzzd, Ohic ("Graazor-
.. ftor the considarztion of Two Million Five ‘Iund:ed T"’.OJSE:
"> Dollars ($2,500,000.20) received to its full satisfaction frc
/__?EEEE;/ L7D., &2 Ohio limited llabllity company ("Grantas™
ras bargained, sold, and conveyed, and hereby does barjzin
sell, and coaveyvy to Grantee, its successors, and assigas 2l
cf Grzntor's right, cCitle, anc interasc in and to the p2r3cr:z
croperty described on  Exhibit Al aztached ha2r2Z0 &=
incorporated harain (the "Conveaysd Asssis”).
TO EAVE AND TO EOLD tha Convevad ASsS2LS Lo Graatsse
its successors, and assigns for thelr preper usea.

ITCR
E;IED WARRANTIES,
WARRANTY

EX?RESSLY DISCLAILMS
INCL

Q7 MERCHANT:

UDING,

22D EXCLUDES
WITHOUT
ILITY AND

LIMITATICN,

POR A PARTICULAR PURPOSE.

ASSETS ARE BARCATIL!
Is."

FOR, SOLD, AND

CONVZYED

"AS

IN WITNESS WHEREOZ, irzntor  and Graoptes  O2res
. e - - re
exscute this 3ill of Sale as oI July > , 1985
1=
7]
Lot
K
SOCIETY NATIONARL EBANK, LADEE, LTD., &an Onio
a2 naticnal banking 1ipired liability company
association ("GrantozI") ("Grancee®)
s . s
By 7///(, fre ,’-/[;//é/./{/ /7‘

7//_,

/
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The "Conveyed Assets’ (23 cefin;d 1 the attacrs-
2111 of Sals) consist of all of ta= tzacible and 1intaagiris
cersoral proper-y of Vitantonio Mfg. Co., an Chlc corgorztic-
]"Bor:o~ei‘)-iq which Society Naticn;l'aank hql@s a2 pariacrad
s2curity incersst, includizg, WwlThout limitaticn, tha
follow15g:

(2} All of Borrower's inventory, merchandis2, rzw
~zrerials, work 1im procass, C[inished gaocs,
coods that ars matsrials used or comsumed o
rhe crdinary course oI Z20rrower’'s business, ez
acner targible persczal property n2ld for si.e
or lease or furnishsd or to be Iurnishad Sest
contracts of sarvics or ussd OY consumec LI
Sorrower's business, icocluding  any  profucts
rnereof, and 1o contract ICights willh r2s574ct
thereto;

(b) 2ll of Borrower's machinery, equipm§5t, o;i;ca
furniturs and furnishings, Cools, dies, J:¢=,
molds, and tangible persopal preperty oL 2velY
ind and descripticn (2xc2pt mOLCr VERIT. 23
wnareaver locatsd;

(c) A1l of Borrower's aczounts, accopnzg
—-sceivable, contract rights, chattel peger. &fc
ocher obligations and rsceivables; anc

RECORDED: 01/28/2000

of  Borrower's g
including borrower's goodwill,
and customer files.
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